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INSTRUMENT  THAT  TRANSFERS  AN  INTEREST  IN  REAL  PROPERTY  BEFORE  IT  IS  FILED 
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Producers  S8  (4-89)  —  Paid  Up 
With  640  Acres  Pooling  Provision 
STANDARD  LEASE 


Electronically  Recorded 
Chesapeake  Operating,  Inc. 


PAID  UP  OIL  AND  GAS  LEASE 
n        (No  Surface  Use) 

THIS  LEASE  AGREEMENT  is  made  this   day  of  XT&^^y  .  2010,  by  and  between  BH  Investments.  LLC,  a  California  Limited  Liability 

Company,  whose  address  is  mil  Santa  Monica  Blvd.  Suite  600.  Los  Anseles.  California  9QQ25  as  Lessor,  and  Chesapeake  exploration. 

L.L.C.,  an  Oklahoma  limited  liability  company,  whose  address  is  P.O.  Box  18496.  Oklahoma  Citv.  Oklahoma  73154-0496  .  as  Lessee.  All  printed  portions  of  this  lease 
were  prepared  by  the  party  hereinabove  named  as  Lessee,  but  all  other  provisions  {including  the  completion  of  blank  spaces)  were  prepared  jointly  by  Lessor  and  Lessee 

1  In  consideration  of  a  cash  bonus  in  hand  paid  and  the  covenants  herein  contained,  Lessor  hereby  grants,  leases  and  lets  exclusively  to  Lessee  the  following  described 
land,  hereinafter  called  leased  premises:  a 

4J79  ACRES  OF  LAND,  MORE  OR  LESS,  BEING  LOT  1.  BLOCK  14.  OUT  OF  THE  SNOW  HEIGHTS  NORTH  ADDITION  AN 
ADDITION  TO  THE  CITY  OF  NORTH  RICHLAND  HILLS.  TARRANT  COUNTY.  TEXAS.  AND  BEING  MORF  PARTir.l il  ARI  V 
DESCRIBED  BY  METES  AND  BOUNDS  IN  THAT  CERTAIN  PLAT  RECORDED  IN  VOLUME  388-183  PAGE  55  OF  THE  PLAT 
RECORDS  OF  TARRANT  COUNTY,  TEXAS.  ~ 

in  trie  county  of  TARRANT,  State  of  TEXAS,  containing  4.779  gross  acres,  more  or  less  (including  any  interests  therein  which  Lessor  may  hereafter  acquire  by  reversion, 
prescription  or  otherwise),  for  the  purpose  of  exploring  for,  developing,  producing  and  marketing  oil  and  gas,  along  with  all  hydrocarbon  and  non  hydrocarbon  substances' 
produced  in  association  therewith  (including  geophysical/seismic  operations).  The  term  "gas"  as  used  herein  includes  helium,  carbon  dioxide  and  other  commercial  gases  as 
well  as  hydrocarbon  gases.  In  addition  to  the  above-described  leased  premises,  this  lease  also  covers  accretions  and  any  small  strips  or  parcels  of  land  now  or  hereafter 
owned  by  Lessor  which  are  contiguous  or  adjacent  to  the  above-described  leased  premises,  and,  in  consideration  of  the  aforementioned  cash  bonus,  Lessor  agrees  to 
execute  at  Lessee's  request  any  additional  or  supplemental  instruments  for  a  more  complete  or  accurate  description  of  the  land  so  covered.  For  the  purpose  of  determining 
the  amount  of  any  shut-in  royalties  hereunder,  the  number  of  gross  acres  above  specified  shall  be  deemed  correct  whether  actually  more  or  less. 

2.  This  lease,  which  is  a  "paid-up"  lease  requiring  no  rentals,  shall  be  in  force  for  a  primary  term  of  THREE  YEARS  f  3l  years  from  the  date  hereof,  and  for  as  long 
thereafter  as  oil  or  gas  or  other  substances  covered  hereby  are  produced  in  paying  quantities  from  the  leased  premises  or  from  lands  pooled  therewith  or  this  lease  is 
otherwise  maintained  in  effect  pursuant  to  the  provisions  hereof. 

3.  Royalties  on  oil,  gas  and  other  substances  produced  and  saved  hereunder  shall  be  paid  by  Lessee  to  Lessor  as  follows:  (a)  For  oil  and  other  liquid  hydrocarbons 
separated  at  Lessee's  separator  facilities,  the  royalty  shall  be  TWENTY-FIVE  PERCENT  (25)%  of  such  production,  to  be  delivered  at  Lessee's  option  to  Lessor  at 
the  wellhead  or  to  Lessor's  credit  at  the  oil  purchaser's  transportation  facilities,  provided  that  Lessee  shall  have  the  continuing  right  to  purchase  such  production  at  the 
wellhead  market  price  then  prevailing  in  the  same  field  (or  if  there  is  no  such  price  then  prevailing  in  the  same  field,  then  in  the  nearest  field  in  which  there  is  such  a  prevailing 
price)  for  production  of  similar  grade  and  gravity;  (b)  for  gas  (including  casing  head  gas)  and  all  other  substances  covered  hereby,  the  royalty  shall  be  TWENTY-FTVE 
PRECENT  (25)%  of  the  proceeds  realized  by  Lessee  from  the  sale  thereof,  less  a  proportionate  part  of  ad  valorem  taxes  and  production,  severance,  or  other  excise  taxes 
and  the  costs  incurred  by  Lessee  in  delivering,  processing  or  otherwise  marketing  such  gas  or  other  substances,  provided  that  Lessee  shall  have  the  continuing  right  to 
purchase  such  production  at  the  prevailing  wellhead  market  price  paid  for  production  of  similar  quality  in  the  same  field  {or  if  there  is  no  such  price  then  prevailing  in  the  same 
field,  then  in  the  nearest  field  in  which  there  is  such  a  prevailing  price)  pursuant  to  comparable  purchase  contracts  entered  into  on  the  same  or  nearest  preceding  date  as  the 
date  on  which  Lessee  commences  its  purchases  hereunder;  and  (c)  if  at  the  end  of  the  primary  term  or  any  time  thereafter  one  or  more  wells  on  the  leased  premises  or  lands 
pooled  therewith  are  capable  of  either  producing  oil  or  gas  or  other  substances  covered  hereby  in  paying  quantities  or  such  wells  are  waiting  on  hydraulic  fracture  stimulation, 
but  such  well  or  wells  are  either  shut-in  or  production  there  from  is  not  being  sold  by  Lessee,  such  well  or  wells  shall  nevertheless  be  deemed  to  be  producing  in  paying 
quantities  for  the  purpose  of  maintaining  this  lease.  If  for  a  period  of  90  consecutive  days  such  well  or  wells  are  shut-in  or  production  there  from  is  not  being  sold  by  Lessee, 
then  Lessee  shall  pay  shut-in  royalty  of  one  dollar  per  acre  then  covered  by  this  lease,  such  payment  to  be  made  to  Lessor  or  to  Lessor's  credit  in  the  depository  designated 
below,  on  or  before  the  end  of  said  90-day  period  and  thereafter  on  or  before  each  anniversary  of  the  end  of  said  90-day  period  while  the  well  or  wells  are  shut-in  or 
production  there  from  is  not  being  sold  by  Lessee;  provided  that  if  this  lease  is  otherwise  being  maintained  by  operations,  or  if  production  is  being  sold  by  Lessee  from  another 
well  or  wells  on  the  leased  premises  or  lands  pooled  therewith,  no  shut-in  royalty  shall  be  due  until  the  end  of  the  90-day  period  next  following  cessation  of  such  operations  or 
production.  Lessee's  failure  to  properly  pay  shut-in  royalty  shall  render  Lessee  liable  for  the  amount  due,  but  shall  not  operate  to  terminate  this  lease, 

4.  All  shut-in  royalty  payments  under  this  lease  shall  be  paid  or  tendered  to  Lessor  or  to  Lessor's  credit  in  at  lessor' s  address  above  or  its  successors, 
which  shall  be  Lessor's  depository  agent  for  receiving  payments  regardless  of  changes  in  the  ownership  of  said  land.  All  payments  or  tenders  may  be  made  in  currency,  or  by 
check  or  by  draft  and  such  payments  or  tenders  to  Lessor  or  to  the  depository  by  deposit  in  the  US  Malls  in  a  stamped  envelope  addressed  to  the  depository  or  to  the  Lessor 
at  the  last  address  known  to  Lessee  shall  constitute  proper  payment.  If  the  depository  should  liquidate  or  be  succeeded  by  another  institution,  or  for  any  reason  fail  or  refuse 
to  accept  payment  hereunder,  Lessor  shall,  at  Lessee's  request,  deliver  to  Lessee  a  proper  recordable  instrument  naming  another  institution  as  depository  agent  to  receive 
payments. 

5.  Except  as  provided  for  in  Paragraph  3.  above,  if  Lessee  drills  a  well  which  is  incapable  of  producing  in  paying  quantities  (hereinafter  called  "dry  hole")  on  the  leased 
premises  or  lands  pooled  therewith,  or  if  all  production  (whether  or  not  in  paying  quantities)  permanently  ceases  from  any  cause,  including  a  revision  of  unit  boundaries 
pursuant  to  the  provisions  of  Paragraph  6  or  the  action  of  any  governmental  authority,  then  in  the  event  this  lease  is  not  otherwise  being  maintained  in  force  it  shall 
nevertheless  remain  in  force  if  Lessee  commences  operations  for  reworking  an  existing  well  or  for  drilling  an  additional  well  or  for  otherwise  obtaining  or  restoring  production 
on  the  leased  premises  or  lands  pooled  therewith  within  90  days  after  completion  of  operations  on  such  dry  hole  or  within  90  days  after  such  cessation  of  all  production.  If  at 
the  end  of  the  primary  term,  or  at  any  time  thereafter,  this  lease  is  not  otherwise  being  maintained  in  force  but  Lessee  is  then  engaged  in  drilling,  reworking  or  any  other 
operations  reasonably  calculated  to  obtain  or  restore  production  there  from,  this  lease  shall  remain  in  force  so  long  as  any  one  or  more  of  such  operations  are  prosecuted  with 
no  cessation  of  more  than  90  consecutive  days,  and  if  any  such  operations  result  in  the  production  of  oil  or  gas  or  other  substances  covered  hereby,  as  long  thereafter  as 
there  is  production  in  paying  quantities  from  the  leased  premises  or  lands  pooled  therewith.  After  completion  of  a  well  capable  of  producing  in  paying  quantities  hereunder, 
Lessee  shall  drill  such  additional  wells  on  the  leased  premises  or  lands  pooled  therewith  as  a  reasonably  prudent  operator  would  drill  under  the  same  or  similar  circumstances 
to  (a)  develop  the  leased  premises  as  to  formations  then  capable  of  producing  in  paying  quantities  on  the  leased  premises  or  lands  pooled  therewith,  or  (b)  to  protect  the 
leased  premises  from  uncompensated  drainage  by  any  well  or  wells  located  on  other  lands  not  pooled  therewith.  There  shall  be  no  covenant  to  drill  exploratory  wells  or  any 
additional  wells  except  as  expressly  provided  herein. 

6.  Lessee  shall  have  the  right  but  not  the  obligation  to  pool  all  or  any  part  of  the  leased  premises  or  interest  therein  with  any  other  lands  or  interests,  as  to  any  or  all 
depths  or  zones,  and  as  to  any  or  all  substances  covered  by  this  lease,  either  before  or  after  the  commencement  of  production,  whenever  Lessee  deems  it  necessary  or 
proper  to  do  so  in  order  to  prudently  develop  or  operate  the  leased  premises,  whether  or  not  similar  pooling  authority  exists  with  respect  to  such  other  lands  or  interests.  The 
unit  formed  by  such  pooling  for  an  oil  well  which  is  not  a  horizontal  completion  shall  not  exceed  80  acres  plus  a  maximum  acreage  tolerance  of  1 0%,  and  for  a  gas  well  or  a 
horizontal  completion  shall  not  exceed  640  acres  plus  a  maximum  acreage  tolerance  of  10%;  provided  that  a  larger  unit  may  be  formed  for  an  oil  well  or  gas  well  or  horizontal 
completion  to  conform  to  any  well  spacing  or  density  pattern  that  may  be  prescribed  or  permitted  by  any  governmental  authority  having  jurisdiction  to  do  so.  For  the  purpose 
of  the  foregoing,  the  terms  "oil  well"  and  "gas  well"  shall  have  the  meanings  prescribed  by  applicable  law  or  the  appropriate  governmental  authority,  or,  if  no  definition  is  so 
prescribed,  "oil  well"  means  a  well  with  an  initial  gas-oil  ratio  of  less  than  100,000  cubic  feet  per  barrel  and  "gas  well"  means  a  well  with  an  initial  gas-oil  ratio  of  100,000  cubic 
feet  or  more  per  barrel,  based  on  24-hour  production  test  conducted  under  normal  producing  conditions  using  standard  lease  separator  facilities  or  equivalent  testing 
equipment;  and  the  term  "horizontal  completion"  means  an  oil  well  in  which  the  horizontal  component  of  the  gross  completion  interval  in  facilities  or  equivalent  testing 
equipment;  and  the  term  "horizontal  completion"  means  an  oil  well  in  which  the  horizontal  component  of  the  gross  completion  interval  in  the  reservoir  exceeds  the  vertical 
component  thereof.  In  exercising  its  pooling  rights  hereunder,  Lessee  shall  file  of  record  a  written  declaration  describing  the  unit  and  stating  the  effective  date  of  pooling. 
Production,  drilling  or  reworking  operations  anywhere  on  a  unit  which  includes  all  or  any  part  of  the  leased  premises  shall  be  treated  as  if  it  were  production,  drilling  or 
reworking  operations  on  the  leased  premises,  except  that  the  production  on  which  Lessor's  royalty  is  calculated  shall  be  that  proportion  of  the  total  unit  production  which  the 
net  acreage  covered  by  this  lease  and  included  In  the  unit  bears  to  the  total  gross  acreage  in  the  unit,  but  only  to  the  extent  such  proportion  of  unit  production  is  sold  by 
Lessee.  Pooling  in  one  or  more  instances  shall  not  exhaust  Lessee's  pooling  rights  hereunder,  and  Lessee  shall  have  the  recurring  right  but  not  the  obligation  to  revise  any 
unit  formed  hereunder  by  expansion  or  contraction  or  both,  either  before  or  after  commencement  of  production,  in  order  to  conform  to  the  well  spacing  or  density  pattern 
prescribed  or  permitted  by  the  governmental  authority  having  jurisdiction,  or  to  conform  to  any  productive  acreage  determination  made  by  such  governmental  authority.  In 
making  such  a  revision,  Lessee  shall  file  of  record  a  written  declaration  describing  the  revised  unit  and  stating  the  effective  date  of  revision.  To  the  extent  any  portion  of  the 
leased  premises  is  included  in  or  excluded  from  the  unit  by  virtue  of  such  revision,  the  proportion  of  unit  production  on  which  royalties  are  payable  hereunder  shall  thereafter 
be  adjusted  accordingly.  In  the  absence  of  production  in  paying  quantities  from  a  unit,  or  upon  permanent  cessation  thereof,  Lessee  may  terminate  the  unit  by  filing  of  record 
a  written  declaration  describing  the  unit  and  stating  the  date  of  termination.  Pooling  hereunder  shall  not  constitute  a  cross-conveyance  of  interests. 

7.  If  Lessor  owns  less  than  the  full  mineral  estate  in  all  or  any  part  of  the  leased  premises,  the  royalties  and  shut-in  royalties  payable  hereunder  for  any  well  on  any  part 
of  the  leased  premises  or  lands  pooled  therewith  shall  be  reduced  to  the  proportion  that  Lessor's  interest  in  such  part  of  the  leased  premises  bears  to  the  fuil  mineral  estate  in 
such  part  of  the  leased  premises. 

8.  The  interest  of  either  Lessor  or  Lessee  hereunder  may  be  assigned,  devised  or  otherwise  transferred  in  whole  or  in  part,  by  area  and/or  by  depth  or  zone,  and  the 
rights  and  obligations  of  the  parties  hereunder  shall  extend  to  their  respective  heirs,  devisees,  executors,  administrators,  successors  and  assigns.  No  change  in  Lessor's 
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nn™     f  p,on"9  fo^ developing,  producing  and  marketing  oil,  gas  and  other  substances  covered  hereby  on  the  leased  premises  or  lands  cooled  or  unitized  herewith  \n 

KsSTaS^  tn^  *SiZSS-  ^exp^ng  developing,  producing  or  marketing  from  the  leased  premises  or  lands  pooled  therewith,  the  ancillary  rights  granted 
nfhf  lonni   PPh-  Cf ,  tSeti  prem,ses  bribed  in  Paragraph  1  above,  notwithstanding  any  partial  release  or  other  partial  termination  of  this  lease-  and  to?  to  anv 

?  L      h^n  ,eSS°+r  n°W    hereaftSr  h3S  aUth0rity  t0  grant  such  ri9hts  in  the  vicinity  of  the  'eased  premises  or  lands  pK^%S^^^n^^^Z^^7n 
^SS^SS^S^^ST^  "  h°W  °r5n3ry.p'ow  depth  on  cultivated  lands-  No  ^  shall  be  located  less  than  SOOfeet ?om i^J^  tS^oJth^SS 

™;n™eH ?*~?J * mises,  °I  sucn  otter  lands,  and  to  commercial  timber  and  growing  crops  thereon.  Lessee  shall  have  the  right  at  any  time  to  remove  its  fixtures 

^T^S^^S^  CaS'n9'  frKmihe  Ie3Sed  premiSSS  °r  SUCh  other ,ands  durin9  the  term  of  this  lease  orwlihln  a  reasonable  tim^ereS  ' 
ha„-nn  '■  S       9?  °nS  Under  thB  Iease'  whether  exPress  or  impIied>  shal1  be  subJ'ect  t0  a"  applicable  laws,  rules,  regulations  and  orders  of  any  governmental  authority 

nSrnr'T;110^1?9  feStriCb0nS  °?  ?e  dril"ng  and  pr0dUCtion  of  wel,s'  and  *e  prlce  of  A  gas,  and  oiher  substences  e^^S^^E^SSS™ 
2^  ?f  operations  are  prevented  or  delayed  by  such  laws,  rules,  regulations  or  orders,  or  by  inability  to  obtain  necessary  permits  equipment     S ma  3' 

obtain' t  SESdS;  maXffnT  ST*'  "V?      J00"'  Weather  COnditionS'  war'  sabotage  rebeI"°n>  ="^rrecton,  tffJSSTiSS^^T^l^to 

«S  thif  £2  I  T    f  for.Pr?dlJhctlon  or  failure  of  Purchasers  or  carriers  to  take  or  transport  such  production,  or  by  any  other  cause  not  reasonably  within  Lessee's 

Sssee  M^S^^^J^^^-1"^^  °r  "f y;  aK°d  3t  LeSS6e'S  °pti0n' 1(16  Peri0d  of  such  Pre"enti°n  or  delaV  sha«  be^^iSTtSritoSf 
Lessee  sh al I  no .be  I  able for  breach  of  any  express  or  implied  covenants  of  this  lease  when  drilling,  production  or  other  operations  are  so  prevented,  delayed  or  interrupted 

12.  n  the  event  that  Lessor,  dunng  the  primary  term  of  this  lease,  receives  a  bona  fide  offer  which  Lessor  is  willing  to  accept  from  any  party  offering  to  S from 

SK^rS^'J^nH^H^^Jl"0^  l6?ee  'n  Wrntin9  °f  S3ld  0ffer  imrneQ,iate|y<  Including  in  the  notice  the  name  and  address  of  the  offeror,  fte  price  offered 
nnihli^I  £  ^  andfcond'tlons  °1  tte  offer.  Lessee,  for  a  period  of  fifteen  days  after  receipt  of  the  notice,  shall  have  the  prior  and  preferred  right  and  option  to 
purchase  the  lease  or  part  thereof  or  interest  therein,  covered  by  the  offer  at  the  price  and  according  to  the  terms  and  conditions  specified  in  the  offer  P 

13.  No  litigation  shai  be  initiated  by  Lessor  with  respect  to  any  breach  or  default  by  Lessee  hereunder,  for  a  period  of  at  least  90  davs  after  Lessor  has  aiven  Lessee 
wrrtten  not.ce  fully  describing  the  breach  or  default,  and  then  only  if  Lessee  faiis  to  remedy  the  breach  or  default,  w£n  such  peSd   In  Seven the *!^b  SfaatedlS 

j![eJLar  fnaJ  JUd!C!a  de  erm'na Jon  that  3  breaCh  0r  de1au,t  has  occurred' this  lease  sha"  not  be  or  canceled  in  whole  or  in  part  unless  LesseeTs  giver^ a Smbfe 

time  after  said  judicial  determination  to  remedy  the  breach  or  default  and  Lessee  fails  to  do  so  redbonaoie 

„acJrintFo'?e  Sa™ -consideration  recited  above,  Lessor  hereby  grants,  assigns  and  conveys  unto  Lessee,  its  successors  and  assigns,  a  perpetual  subsurface  well  bore 

SS^^S^St^^T""^^  tHtfIaCwme?t  °l?e?  D°reS  (3l0ng  r0UteS  $eiected  by  Lessee> from  oiI  or  gas  wells  the  surface  locations  of  Xch  are 
t Jf ed ^  *  JS.  £       1  k  0t  lnteudf  t0  deVe'0p  the  leased  premises  or  lands  pooled  tnerewfth  and  from  which  Le^or  shall  have  no  right  to  royalty  or 

other  benefit.  Such  subsurface  well  bore  easements  shall  run  with  the  land  and  survive  any  termination  of  this  tease 

mnJi,  ""^l^  hereby  ™ar^nts  and  agrees  to  defend  title  conveyed  to  Lessee  hereunder,  and  agrees  that  Lessee  at  Lessee's  option  may  pay  and  discharge  any  taxes 

^SZ^r^ll^^^fT  I"  °r  3Ef inSt  the  le3Sed  Premises"  lf  Lessee  exercises  such  option'  Lessee  sha"  l»  subrogated  to  the  rights  of  the  paT^  to 
whom  payment  is  made,  and,  in  addition  to  its  other  nghts.  may  reimburse  itself  out  of  any  royalties  or  shut-in  royalties  otherwise  payable  to  Lessor  hereunder  In  the  event 

te^^J/3S?«  tnconfSteT ltSS^S  ,tit'e'  LeSSee  may  suspend  ^  p^ment  of  r°yalties  and  shut-in  royalties  hereunder,  without  into  est  un! 
Lessee  has  been  furnished  satisfactory  evidence  that  such  claim  has  been  resolved. 

operatjonsNOtWithStandin9  C0nt3ined  t0  the  contrary  in  ^  iease-  Lessee  shal1  not  nave  anV  ri9hts  t0  use  the  surface  of  the  leased  premises  for  drilling  or  other 

17.  This  lease  may  be  executed  in  counterparts,  each  of  which  is  deemed  an  original  and  all  of  which  only  constitute  one  original 

v^T^S?!  ^SS^TATI^'f  -S<>,r  aCkn°W!CdgCS  that  0il  and  gas  Iease  Paym«=ots,  in  the  form  of  rental,  bonus  aid  royalty,  arc  market  sensitive  and  may 
vary  depending  on  multiple  fectors  and  that  this  Lease  .s  the  product  of  good  faith  negotiations.  Lessor  understands  that  these  lease  payments  and  terms  are  final  and 
that  Lessor  entered  into  th.s  lease  without  duress  or  undue  influence.  Lessor  recognizes  that  lease  values  could  go  up  or  down  depending  on  market  conditions.  Lessor 
acknowledges  that  no  representations  or  assurances  were  made  in  the  negotiation  of  this  iease  that  Lessor  would  get  the  highest  price  or  different  terms  dependin-  on 
future  market  conditions.  Neither  party  to  this  lease  will  seek  to  alter  the  terms  of  this  transaction  based  upon  any  differing  terms  which  Lessee  has  or  may  negotiate 
with  any  other  lessors/oil  and  gas  owners. 

SEE  EXHIBIT  "A"  ATTACHED  HERETO  AND  BY  REFERENCE  MADE  A  PART  THEREOF. 

s^-,J[i!V'JNESS  WHf RE0^  this  lease  is  executed  to  be  effective  as  of  the  date  first  written  above,  but  upon  execution  shall  be  binding  on  the  signatory  and  the  signatory's 
he.rs.  dev,sees,  executors,  administrators,  successors  and  assigns,  whether  or  not  this  lease  has  been  executed  by  all  parties  hereinabove  named  as  Lessor. 


LESSOR  (WHETHER  ONE  OR  MORE) 
BH  Investments,  LLC 


^3  Signature:    /^2>  ^-~ZZ=Z  "-^^  Signature:. 


Primed  Name:  Arsalan  Gozini.  Diaaatef  of  BH  Tnvesments.  r,T,(p  Printed  Name: 


_^  CORPORATE  ACKNOWLEDGMENT 

STATE  OF  CALIFORNIA 
COUNTY  OF  LOS  ANGELES" 

This  instrument  was  acknowledged  before  me  on  the     

Investments,  LLC  a  California        limited  liability  comp^fry^on  behalf  of  said  limited  liability  company. 


.  day  of. 


20 1 0 ,  by    Arsalan  Gozini,  Director  of  BH 


Notary  Public,  State  of  California 
Notary's  name  (printed): 
Notary's  commission  expires: 
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ACKNOWLEDGMENT 


State  of  California 
County  of  L$g 


On 


ikUml^er    J,  before  me.  $&f&ffv/no  J^faj 


personally  appeared       /^t<Sa/&n  @l074fM 


who  proved  to  me  on  the  basis  of  satisfactory  evidence  to  be  the  person  whose  name  is 
subscribed  to  the  within  instrument  and  acknowledged  to  me  that  he  executed  the  same  in 
his  authorized  capacity  and  that  by  his  signature  on  the  instrument  the  person,  or  the 
entity  upon  behalf  of  which  the  person  acted,  executed  the  instrument. 

I  certify  under  PENALTY  OF  PERJURY  under  the  laws  of  the  State  of  California 
that  the  foregoing  paragraph  is  true  and  correct. 

WITNESS  my  hand  and  official  seal. 


Signature 


Q.  CRfSOSTOMO  = 
COMM.  #1758725  ! 

NOTARY  PUBLIC  -  CAUKWWaJ 
LOS  AWOCLES  COUNTY 
My  Comm.  Expires  July  26,  aotl 
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EXHIBIT  "A" 

Attached  hereto  and  made  apart  thereof  that  certain  Oil  and  Gas  Lease  dated  "P^^w-  2010,  by  and 

between  BH  Invesments.  LLC,  as  Lessor,  and  Chesapeake  Exploration,  LLC,  as  Lessee. 

18.  In  the  event  of  a  conflict  between  the  terms  of  this  addendum  and  the  terms  of  the  printed  form  lease,  the 
terms  of  this  addendum  shall  control. 

19.  Notwithstanding  any  other  provision  hereof,  this  lease  covers  only  oil,  gas  and  other  liquid  and  gaseous 
hydrocarbons,  and  other  substances  of  any  nature  produced  in  conjunction  with  said  hydrocarbons. 

20.  At  the  end  of  the  primary  term,  this  lease  shall  expire  as  to  all  depths  one  hundred  (100')  feet  below  the 
deepest  formation  then  producing  or  capable  of  producing  oil  and/or  gas  in  paying  quantities  from  any  well 
drilled  on  the  leased  premises  or  on  lands  with  which  the  leased  premises  have  been  pooled  or  unitized. 

21.  Lessee's  right  to  maintain  this  Lease  for  a  shut-in  on  a  pooled  unit  solely  by  the  payment  of  shut-in  royalties 
shall  be  a  recurring  right  that  may  be  exercised  from  time  to  time.  However,  the  right  shall  be  limited  to  a 
period  or  periods  not  to  exceed  two  (2)  years  consecutive  and  four  (4)  years  in  the  aggregate  after  the  expiration 
of  the  primary  term.  The  Lessor's  share  of  the  shut-in  royalties  shall  be  Ten  Dollars  ($10.00)  per  net  mineral 
acre.  To  receive  credit  for  any  shut-in  months  prepaid  but  not  used  during  a  year,  the  Lessee  must  give  the 
Lessor  written  notice  of  the  unused  months  within  thirty  (30)  days  after  the  end  of  the  prepaid  year.  Any  shut-in 
royalties  tendered  to  the  Lessor  shall  not  be  recouped  from  or  credited  against  future  payments  made  to  the 
Lessor  under  the  terms  of  the  Lease. 

22.  Lessee  or  the  purchaser  of  oil  and/or  gas  or  other  products  produced  from  the  leased  premises  will  pay  to  the 
Lessor  the  royalties  provided  for  herein  within  the  time  provided  in  §91.402  of  the  Natural  Resources  Code  of 
the  State  of  Texas  and  upon  failure  to  pay  within  the  stated  time  to  pay  interest  thereon  as  provided  in  §91.403 
of  the  Natural  Resources  Code  of  the  State  of  Texas.  Furthermore,  Lessee  agrees  not  to  withhold  any  royalty 
due  Lessor  under  this  lease  because  of  title  problems  which  may  exist  under  acreage  in  which  Lessor  does  not 
own  an  interest.  Royalties  on  initial  production  shall  be  due  within  120  days  from  the  first  day  of  the  month 
following  the  first  month  of  production,  subject  to  force  majure.  Lessor  shall  have  the  right  to  audit,  on  an 
annual  basis,  the  gross  amount,  disposition  and  accounting  provided  by  Lessee  and  Lessee  shall  immediately 
pay  Lessor  the  shortfall  amount.  Should  such  audit  uncover  errors  of  greater  than  5%  of  the  amount  paid,  the 
cost  of  such  audit  shall  be  borne  by  Lessee. 

23.  This  lease  is  made  by  Lessor  without  warranty  of  title,  either  expressed  or  implied,  except  as  to  conveyance 
or  encumbrances  by,  through,  and  under  Lessor  only,  but  not  otherwise  Lessee  is  aware  that  the  property  that  is 
subject  to  this  Lease  may  presently  (or  may  in  the  future)  be  financed  by  Lessor  and  Lessee  consents  thereto.  In 
the  event  Lessee  is  made  aware  of  any  claim  inconsistent  with  Lessor's  title,  Lessee  may  suspend  the  payment 
of  royalties  and  shut-in  royalties  hereunder,  without  interest,  until  Lessee  has  been  furnished  satisfactory 
evidence  that  such  claim  has  been  resolved. 

24.  It  is  understood  and  agreed  between  Lessor  and  Lessee  that  there  will  be  no  drilling  operations  for  oil  and 
gas  upon  the  above  described  land  without  the  express  written  consent  of  the  Lessor.  The  term  drilling 
operations  shall  include  laying  of  pipelines,  roads,  tanks,  power  stations  and  other  structures.  Notwithstanding 
the  foregoing,  Lessee  shall  have  right  to  drill  under  or  through,  produce  from  and  inject  substances  into  the 
subsurface  of  the  lands  covered  by  this  lease  from  wells  located  on  lands  pooled  therewith. 

25.  LESSEE  AGREES  TO  INDEMNIFY  AND  HOLD  HARMLESS  LESSOR,  AND  LESSOR'S 
REPRESENTATIVES,  SUCCESSORS,  AND  ASSIGNS  AGAINST  ALL  EXPENSES,  CLAIMS, 
DEMANDS,  LIABILITIES,  AND  CAUSES  OF  ACTION  OF  ANY  NATURE  FOR  NUISANCE,  FOR 
INJURY  TO  OR  DEATH  OF  PERSONS  AND  FOR  LOSS  OR  DAMAGE  TO  PROPERTY,  OR  ANY  OF 
THEM,  INCLUDING,  WITHOUT  LIMITATION,  REASONABLE  ATTORNEY  FEES,  EXPERT  FEES, 
AND  COURT  COSTS,  CAUSED  BY  OR  RESULTING  FROM  LESSEE'S  ACTIVITIES  OR  LESSEE'S 
MARKETING  OF  PRODUCTION  FROM  THE  LAND  OR  ANY  VIOLATION  OF  ANY 
ENVIRONMENTAL  REQUIREMENTS  BY  LESSEE.  AS  USED  IN  THIS  PARAGRAPH,  THE  TERM 
"LESSEE"  INCLUDES  LESSEE,  ITS  AGENTS,  EMPLOYEES,  SERVANTS,  CONTRACTORS,  AND  ANY 
OTHER  PERSON  ACTING  UNDER  ITS  DIRECTION  AND  CONTROL,  AND  ITS  INDEPENDENT 
CONTRACTORS.  LESSEE'S  INDEMNITY  OBLIGATIONS  SURVIVE  TEN  YEARS  AFTER  THE 
TERMINATION  OF  THIS  LEASE. 

26.  The  Lessor  shall  have  no  personal  liability  for  the  repayment  of  an  overpayment  of  royalties.  The  Lessee 
may  recoup  an  overpayment  from  the  Lessor's  share  of  future  production  from  the  well  from  which  the 
overpayment  occurred  and  brought  to  the  Lessor's  attention  in  writing  within  to  (2)  years  of  the  overpayment. 
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27.  Notwithstanding  anything  to  the  contrary  in  this  Lease,  Lessee  shall  not  enter  upon  the  surface  of,  cross 
over,  place  any  structure  or  building  upon  or  conduct  any  operation  (including  but  not  limited  to  drilling,  roads, 
drilling  pads,  pipelines,  production  equipment,  flowlines,  tanks  and  geophysical/seismic  operations)  on  the 
leased  premises  without  the  express  written  consent  of  Lessor.  Lessee  shall  only  develop  the  leased  premises  by 
pooling,  as  provided  herein,  of  by  directional  or  horizontal  drilling  commenced  from  a  surface  location  on  other 
lands.  It  is  understood  and  agreed  that  the  bore  of  a  well  drilled  for  oil  and  gas  purposes  may  cross  or  be 
bottomed  under  the  lease  premises  if  such  bore  is  at  least  1000  feet  below  the  surface.  Lessee  shall  make  all 
reasonable  efforts  to  comply  with  the  any  local  gas  drilling  ordinance. 

28.  Noise  levels  associated  with  Lessee's  operations  related  to  the  drilling,  completion,  and  reworking  of  wells 
shall  be  kept  to  a  reasonable  minimum,  taking  into  consideration  reasonable  available  equipment  and 
technology  in  the  oil  and  gas  industry,  the  level  and  nature  of  development  and  surface  use  elsewhere  in  the 
vicinity  of  Lessee's  drill  sites  and  the  fact  lessee's  operations  are  being  conducted  in  or  near  an  urban  residential 
area.  If  Lessee  utilizes  any  non-electric-powered  equipment  in  its  operations,  Lessee  shall  take  reasonable  steps 
to  muffle  the  sound  therefrom  by  installing  a  noise  suppression  muffler  or  like  equipment.  The  Lessee  will  not 
place  any  gas  compression  station  witnin  300  feet  from  the  boundaries  of  the  leased  premises. 

29.  It  is  agreed  between  the  Lessor  and  Lessee  that,  notwithstanding  any  language  herein  to  the  contrary,  all  oil, 
gas  or  other  proceeds  accruing  to  the  Lessor  under  this  lease  or  by  state  law  shall  be  without  deduction  for  the 
cost  of  producing,  gathering,  storing,  separating,  treating,  dehydrating,  compressing,  processing,  transporting, 
and  marketing  the  oil,  gas  and  other  products  produced  hereunder  to  transform  the  product  into  marketable 
form;  however,  any  such  costs  incurred  on  an  unaffiliated  interstate  or  intrastate  gas  pipeline  which  result  in 
enhancing  the  value  of  the  marketable  oil,  gas  or  other  products  to  receive  a  better  price  may  be  deducted  from 
Lessor's  share  of  production  so  long  as  they  are  based  on  Lessee's  actual  cost  of  such  enhancements. 


SIGNED  FOR  IDENTIFICATION  PURPOSES: 


BH  Invcsmcnts,  LLC 


Signature: 


Printed  Name:  Arsalan  Gozini.  Director  of  BH  Invesments.  LLC 


